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EXHIBIT K



Case 18 -11780 -BLS Doc 1129 Filed 03/18/19 Page 1 of 20

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

BROOKSTONE HOLDINGS CORP., et al.,' Case No. 18-11780 (BLS)

Debtors. Jointly Administered

Ref. Docket No. 1127

SUPPLEMENT TO SECOND INTERIM FEE APPLICATION OF
GIBSON, DUNN & CRUTCHER LLP

Gibson, Dunn & Crutcher LLP ("Gibson Dunn" or the "Firm"), counsel to Brookstone

Holdings Corp. and its affiliated debtors and debtors -in -possession in the above -captioned

chapter 11 cases (collectively, the "Debtors"), hereby supplements the Second Interim Fee

Application of Gibson, Dunn & Crutcher LLP [Docket No. 1127 (the "Second Interim

Application") for the period from November 1, 2018 through January 31, 2019 (the "Application

Period") by attaching, as Exhibits A through E hereto, certain schedules requested by the Appendix

B Guidelines for Reviewing Applications for Compensation and Reimbursement of Expenses Filed

Under United States Code by Attorneys in Larger Chapter 11 Cases (the "UST Guidelines"). In

addition, Gibson Dunn respectfully states as follows to address the questions set forth under section

C.5 of the UST Guidelines:

UST Guidelines C.5(b): Did you agree to any variation from, or alternatives to, your standard

or customary billing rates, fees or terms for services pertaining to

1 The Debtors, along with the last four digits of each Debtor's tax identification number, are: Brookstone Holdings
Corp. (4638), Brookstone, Inc. (2895), Brookstone Company, Inc. (3478), Brookstone Retail Puerto Rico, Inc.
(5552), Brookstone International Holdings, Inc. (8382), Brookstone Purchasing, Inc. (2514), Brookstone Stores,
Inc. (2513), Big Blue Audio LLC (N/A), Brookstone Holdings, Inc. (2515), and Brookstone Properties, Inc. (2517).
The Debtors' corporate headquarters and the mailing address for each Debtor is One Innovation Way, Merrimack,
NH 03054.

103207145.1
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Gibson Dunn's hourly rates for bankruptcy services are comparable to the hourly rates charged in
complex chapter 11 cases by comparably skilled bankruptcy attorneys. In addition, Gibson Dunn's
hourly rates for bankruptcy services are comparable to the rates charged by Gibson Dunn, and by
comparably skilled practitioners in other firms, for complex corporate and litigation matters,
whether in court or otherwise, regardless of whether a fee application is required. By way of
example, Gibson Dunn's blended hourly rates for attorneys and paraprofessionals for all
Bankruptcy and Corporate Restructuring matters of Gibson Dunn for the prior calendar year were
as set forth below. Gibson Dunn believes that the services performed for the Debtors are
comparable to the services performed by the firm for all Bankruptcy and Corporate Restructuring
matters during the prior calendar year. Also included below is blended hourly rate information for
all sections of Gibson Dunn for which Gibson Dunn represented a client in a matter other than an
in -court bankruptcy proceeding during the prior calendar year.'

Category of
Timekeeper

Blended Hourly Rate

Billed
Firm -wide non-
bankruptcy and

restructuring practice
areas for preceding
calendar year2 ($)

Billed
Firm -wide

bankruptcy and
restructuring matters

for preceding
calendar year3 ($)

Billed
This Application

November 1, 2018
through

January 31, 2019 ($)

Partner 1,117 1,071 1021
Counsel 870 896 935
Associate 710 685 805
Paralegal 399 427 429

Aggregated: 820 835 896

While Gibson Dunn used reasonable efforts to separate Bankruptcy and Restructuring matters from other
practice group matters, it is possible that there is some overlap between these practice groups and the billings reported
herein.
2 This column reflects the blended rates charged by the firm for all matters excluding Bankruptcy and
Corporate restructuring matters during the prior calendar year.
3 This column reflects the blended rates charge by the firm for all Bankruptcy and Corporate Restructuring
matters during the prior calendar year.

2
103207145.1
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Title

,

Depa
Date of

issioilip

2018
Hourly
Billing
Rate (8)

2019
Hourly
Billing

Rate (8)

Total Billed
Hours for

this
Application

Period

Fees Billed in
the

Application.
Period (SIM

i Karlan, Mitchell Partner Litigation 1980 1415 1495 12.00 17,500.00
2. Feldman, David Partner Corporate 1994 1260 1345 2.20 2,772.00

3. Rosenauer, David Partner Tax 1993 1260 1345 10.60 13,356.00
4. Winter, Graham Partner Corporate 1990 1260 1345 0.60 756.00
s. Williams, Matt Partner Bankruptcy 1999 1215 1285 49.70 61,176.50
6. Collins, Michael Partner Litigation 2005 1205 1265 2.60 3,157.00
7. Hoffman, Matthew Partner Corporate 2003 1155 1195 3.50 4,042.50
s. Kelsey, Matthew K. Partner Bankruptcy 2004 1085 1115 133.20 145,419.00
9. Leroy, Carrie Partner Litigation 2000 1025 1075 4.20 4,305.00
io. Martorana, Keith Partner Bankruptcy 2008 935 1095 331.40 325,523.00
ii. Vojtisek, John -Paul Of Counsel Corporate 2006 935 995 26.50 24,843.50
12. Fortney, Jonathan Associate Litigation 2010 925 975 24.50 23,447.50
13. Goldstein, Jason Associate Bankruptcy 2013 885 945 400.90 362,788.50
H. Weiner, Genevieve Associate Bankruptcy 2007 875 915 28.30 25,138.50
is. Riddick, Tarana Associate Litigation 2015 815 895 30.40 27,208.00
16. Bouslog, Matthew Associate Bankruptcy 2011 840 900 1.00 840.00
17. Solow, Ryan Associate Corporate 2011 840 900 0.30 252.00
18. Cassidy, Dylan S. Associate Corporate 2016 755 850 173.10 135,526.00
19. Park, Jean Associate Corporate 2014 720 815 3.00 2,160.00
20. Schmeltz, Brittany Associate Corporate 2016 595 695 2.30 1,368.50
21. Bernstein, Andrew Associate Corporate 2016 615 725 16.30 11,080.50
22. Hammond, Tyler A. Associate Corporate 545 625 85.00 48,373.00
23. Ogowewo, Imole Paralegal Corporate 495 515 0.50 247.50
24. Kann, Stephanie Paralegal Corporate 470 490 4.80 2,256.00
25. Amponsah, Duke Paralegal Bankruptcy 440 460 17.20 7,634.00
26. Santos, Pamela Paralegal Bankruptcy 420 435 61.30 26,049.00

103207145.1
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fiE. Name Title Department
Date of

Admission

2018
Hourly
Billing
Rate ($)

2019
Hourly
Billing
Rate ($)

Total Billed
Hours for

this
Application

Period

Fees Billed in
the

Application
Period ($)

27. Yang, Eric Paralegal Corporate 395 0.20 79.00

Total 1,425.60 I 1,277,298.50

*NY State Bar number pending; not currently licensed to practice in the State of New York.

2
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PROFESSIONAL

POSITION OF PROFESSIONAL;
NUMBER OF YEARS IN THAT POSITION;

YEAR OBTAINING LICENSE TO PRACTICE, IF
APPLICABLE

Karlan, Mitchell Partner since 1989. Joined the firm as an Associate in
1984. Member of the D.C. Bar since 2005; NY bar since
1980.
Primary practice area: General Commercial Litigation

Feldman, David Partner. Joined firm as a Partner in 2008. Member of
NY Bar since 1994.
Primary practice area: Business Restructuring &
Reorganization

Rosenauer, David Partner. Joined firm as an Associate in 1987. Member of
NY Bar since 1993.
Primary practice area: Tax

Winter, Graham Partner. Joined firm as a Partner in 2011. Licensed to
practice law in Hong Kong since 2016; United Kingdom
since 1990.
Primary practice area: Capital Markets; Mergers and
Acquisitions; Private Equity; Securities Regulation and
Corporate Governance

Williams, Matt Partner. Joined the firm as a Partner in 2008. Member of
NY Bar since 1999.
Primary practice area: Business Restructuring and
Reorganization

Collins, Michael Partner since 2007. Joined firm as an Associate in 2000.
Member of D.C. Bar since 2004.
Primary practice area: Executive Compensation and
Employee Benefits

Hoffman, Matthew Partner since 2012. Joined Firm as an Associate in 2003.
Member of CA Bar since 2003.
Primary practice area: Insurance

Kelsey, Matthew K. Partner since 2013. Joined Firm as an Of Counsel in 2008.
Member of NY Bar since 2004.
Primary practice area: Business Restructuring &
Reorganization

Leroy, Carrie Partner since 2018 Joined Firm as a Partner in 2018.
Member of CA Bar since 2000.
Primary practice area: Intellectual Property

Martorana, Keith Of Counsel. Joined the firm as an Associate in 2008.
Member of the NY and NJ Bars since 2008.

Vojtisek, John -Paul Of Counsel. Joined the firm as an Associate in 2005.
Member of the NY Bar since 2006.

Fortney, Jonathan Associate. Joined the Firm as an Associate in 2009.
Member of NY Bar since 2010.

4
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PROFESSIONAL

POSITION OF PROFESSIONAL;
NUMBER OF YEARS IN THAT POSITION;

YEAR OBTAINING LICENSE TO PRACTICE, IF
APPLICABLE

Goldstein, Jason Associate. Joined the firm as an Associate in 2016.
Member of the NY Bar since 2013.

Weiner, Genevieve Associate. Joined the Firm as an Associate in 2007.
Member of CA Bar since 2007.

Riddick, Tarana Associate. Joined the Firm as an Associate in 2014.
Member of NY Bar since 2015.

Bouslog, Matthew Associate. Joined firm as an Associate in 2012. Member
of CA Bar since 2011.

Solow, Ryan Associate. Joined the firm as an Associate in 2015.
Member of CA Bar since 2015; IL Bar since 2011.

Cassidy, Dylan S. Associate. Joined the Firm as an Associate in 2015.
Member of NY Bar since 2016.

Park, Jean Associate. Joined the firm as an Associate in 2014.
Member of CA Bar since 2014.

Schmeltz, Brittany Associate. Joined the firm as an associate in 2016.
Member of CA Bar since 2016.

Bernstein, Andrew Associate. Joined the firm as an Associate in 2018.
Member of NY Bar since 2018.

Hammond, Tyler A.* Associate. Joined the Firm as an Associate in 2018.
*NY State Bar number pending; not currently licensed to
practice in the State of New York.

Ogowewo, Imole Paralegal
Kann, Stephanie Paralegal
Amponsah, Duke Paralegal
Santos, Pamela Paralegal
Yang, Eric Paralegal

5
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Client ID: Pico Neighborhood Assn, et al.

Matter ID: City of Santa Monica

01-01-2015 - 02-13-2019

Attorney Time Detail

Date Attorney Task Hours

6/25/15 KIS Discussion with C. Foster re: 0. de Ia Torre, Pico Youth Center,
and desire to bring district elections to Santa Monica; quick
research regarding CVRA applicablility.

3.4

6/26/15 KIS Telephone conversation with 0. de la Torre; further research
issues raised by 0. de Ia Torre.

4.9

6/30/15 KIS Travel to/from and meet with 0. de Ia Torre and M. Loya
regarding potential case against City of Santa Monica under
the California Voting Rights Act of 2001.

5.9

7/1/15 KIS Discuss potential case against Santa Monica with M. Kousser,
particularly M. Kousser's previous work for Santa Monica;
review M. Kousser's report from 1992.

3.5

7/2/15 MRH Review both current and historic demographics of Santa
Monica; pull key data from US Census

5.7

7/3/15 MRH Review election history of Santa Monica; gather historical
election data from Los Angeles County Registrar

7.4

7/5/15 MRH Prepare memorandum comparing Santa Monica demographics
and voting patterns to benchmark political subdivisions,
including summary spreadsheet of historical elections and
demographics of Santa Monica.

10.8

7/6/15 MRH Continue work on memorandum comparing Santa Monica
demographics and voting patterns to benchmark political
subdivisions, including summary spreadsheet of historical
elections and demographics of Santa Monica.

6.3

7/7/15 MRH Travel to/from Caltech and meet with M. Kousser regarding
past work on Santa Monica and potential case against Santa
Monica.

8.1

7/8/15 KIS Review summary memorandum on potential Santa Monica
case and meet with M. Hughes to discuss.

4.0

7/8/15 MRH Meeting with K. Shenkman regarding potential Santa Monica
case.

2.0

7/9/15 KIS Discuss intentional discrimination law and demographic
concentration with M. Hughes.

2.5

7/9/15 MRH Research regarding intentional discrimination and
neighborhood level demographics of Santa Monica, discuss
same with K. Shenkman.

9.1

7/10/15 MRH Travel to/from Compass Demographics and meet with D. Ely
regarding potential case against Santa Monica.

7.5

7/13/15 MRH Travel to/from Caltech and meet with M. Kousser regarding
intentional discrimination and potential case against Santa
Monica.

9.3



7/14/15 MRH Travel to/from Caltech and meet with M. Kousser regarding
potential Equal Protection case against Santa Monica, and
interplay between CVRA and intentional discrimination case

6.8

7/20/15 MRH Research regarding intentional discrimination and issue of
federal question and potential for California Constitution
claim.

7.3

7/21/15 MRH Research regarding intentional discrimination and available
legal avenues to address same.

5.9

7/22/15 MRH Research equal protection claims and drafting firm
memorandum.

9.0

7/23/15 MRH Research avenues of addressing intentional discrimination,
elements of applicable claims, and drafting firm
memorandum.

7.5

7/24/15 MRH Draft firm memorandum regarding issues in potential CVRA
and Equal Protection case against Santa Monica; discuss same
with K. Shenkman

10.2

7/24/15 KIS Review firm memorandum and discuss with M. Hughes 4.4

7/25/15 MRH Gather data and information regarding elections of Santa
Monica and statewide propositions; discuss with experts.

7.7

7/27/15 MRH Travel to/from and meet with D. Ely at Compass Demographics
to work on Santa Monica potential case and potential impact
thereof.

7.5

7/27/15 JU Research regarding financial and health disparities in Santa
Monica, city council decisions, racial appeals in Santa Monica
campaigns, discuss with K. Shenkman.

8.2

7/28/15 MRH Gather data and information on exogenous elections of Santa
Monica.

7.0

7/28/15 JU Research regarding comparative literacy rates and educational
outcomes in Santa Monica and historical decisions of Santa
Monica city council relating to education, focusing on north -
south divide and racial segregation in schools and effect of
intradistrict and interdistrict transfers; discuss same with K.
Shenkman

9.4

7/28/15 KIS Discuss education issues in Santa Monica with J. Jones. 1.5

7/29/15 MRH Travel to/from Caltech and meet with M. Kousser regarding
potential case against Santa Monica; compile initial ecological
regression and ecological inference results

7.9

7/30/15 KIS Call with 0. de la Torre and M. Loya regarding progress and
potential case.

0.7

8/3/15 MRH Travel to/from Caltech and meet with M. Kousser regarding
potential case against Santa Monica

6.5

8/5/15 MRH Travel to/from Caltech and meet with M. Kousser regarding
potential case against Santa Monica

7.1

8/13/15 MRH Travel to/from Compass Demographics abd work with D. Ely to
develop election data sets for RPV analyses.

8.3

8/17/15 MRH Work with Compass Demographics to prepare HPA analysis,
and creation of maps of elections by precinct.

6.9



8/20/15 MRH Work with Compass Demographics to prepare HPA analysis,
and creation of maps of endogenous and exogenous elections
by precinct.

7.4

8/21/15 MRH Run rough regression analyses on key elections; discuss same
with K. Shenkman.

7.5

8/25/15 MRH Discuss potential additional exogenous elections for further
analysis with K. Shenkman, M. Kousser and D. Ely; gather
information regarding exogenous elections; discuss with
experts and K. Shenkman.

7.9

8/26/15 MRH Compile research and findings and prepare summary firm
memorandum and recommendations.

5.8

8/27/15 MRH Compile research and findings, further legal research
concerning potential case against Santa Monica, and prepare
summary firm memorandum and recommendations.

6.0

8/28/15 MRH Revise, finalize firm memorandum re potential Santa Monica
case; discuss same with K. Shenkman

3.6

8/28/15 KIS Review summary firm memorandum regarding Santa Monica
and discuss with M. Hughes.

4.5

8/30/15 KIS Review firm memorandum and Kousser 1992 report; draft and
circulate demand letter and respond to comments.

5.2

9/4/15 KIS Travel to/from and meet with Pico Neighborhood activists
regarding potential case and district election outreach
campaign.

5.5

9/7/15 JU Research campaign spending, sources of funds financing
campaigns, endorsements tied to electoral success in Santa
Monica

7.5

9/8/15 JU Investigate history of discrimination in Santa Monica,
representation in local government, boards and commissions,
and historical and recent decisions of Santa Monica city
council.

8.6

9/9/15 JU Investigate history of discrimination in Santa Monica and
compile theses on the subject.

5.3

9/9/15 KIS Travel to/from and meet with 0. de la Torre and M. Loya
regarding district election public campaign and organizing
effort

4.0

9/10/15 JU Research racial appeals in Santa Monica elections
(endogenous and exogenous), racial issues in local politics
both recent and historic

6.4

9/11/15 JU Continue research on 14028(e) factors; compile research
materials and prepare summary firm memorandum on
14028(e) factors

8.9

9/14/15 JU Draft summary firm memorandum on 14028e factors 4.0

9/29/15 KIS Travel to/from and meet with 0. de la Torre re: Santa Monica
campaign and potential case and outreach to Latino leaders.

3.6

10/2/15 KIS Discuss potential case and tour Santa Monica's Pico
Neighborhood with M. Grimes

5.0



10/15/15 KIS Review firm memoranda in preparation for meeting with Santa
Monica activists; meet with 0. de la Torre and Pico Youth
Center staff.

6.3

10/16/15 KIS Meet with M. Loya and 0. de la Torre about Santa Monica case
and public campaign

3.8

10/16/15 MRH Travel to/from and meet with 0. de la Torre and M. Loya to
discuss initial findings and potential case.

3.8

10/19/15 MRH Work on materials for Santa Monica outreach campaign for
district elections

5.1

10/20/15 MRH Work on powerpoint and FAQs for outreach campaign for
district elections

5.5

10/26/15 MRH Revise powerpoint and FAQs for outreach campaign for district
elections, discuss with 0. de la Torre

4.6

10/30/15 KIS Travel to/from and meet with 0. de la Torre and M. Loya to
prepare materials for community activist workshop.

4.9

10/30/15 MRH Work with M. Loya and 0. de la Torre in advance of rollout
meeting.

4.9

11/3/15 KIS Travel to/from and participate in community activist workshop
on district elections and history in Santa Monica to discuss
CVRA and process.

4.5

11/3/15 MRH Santa Monica district election campaign rollout meeting 4.5

11/9/15 JU Research regarding procedural path of Santa Monica to
change its election system voluntarily through political process
and/or through court intervention in light of city charter,
review applicable Government Code and Elections Code
sections; discuss with K. Shenkman.

6.8

11/10/15 JU Research federal voting rights cases outside California to
develop potential paths for voluntary changes to election
system of Santa Monica despite city charter

8.0

11/11/15 JU Research FVRA preclearance and effect cases for election
changes in context of settlements not effected through
consent decrees or judgments, to develop potential paths for
voluntary election change in Santa Monica.

7.7

11/12/15 JU Research charter status and contents of jurisdictions making
electoral changes in response to allegations of voting rights
and election law violations in and outside of California and
discuss with K. Shenkman for applicability to Santa Monica.

8.1

11/13/15 JU Research availability of voluntary election change in Santa
Monica in light of charter and Jauregui decision; draft
summary firm memorandum regarding same.

9.8

11/17/15 KIS Travel to/from and meet with T. Vazquez and 0. de la Torre,
and then meet with 0. de la Torre and Pico Center staff
thereafter

5.0

11/25/15 KIS Review report re police misconduct of SMPD against 0. de la
Torre; discuss same with 0. de la Torre

2.0

12/13/15 KIS Draft press release for Santa Monica rollout 1.0



12/14/15 KIS Revise press release, discussions with 0. de la Torre and M.
Loya re same.

1.2

12/15/15 KIS Rally in support of adopting district elections at SM city hall,
deliver demand, discuss with SM Daily Press, discuss with SM
City Attorney M. Moutrie

3.7

12/20/15 KIS Deal with M. Feinstein opposition; discuss situation with CfER
and FairVote leadership.

2.5

12/28/15 KIS Evaluate correspondence from M. Moutrie saying city will
address the demand letter at Jan 12 meeting; discuss with 0.
de la Torre re next steps.

0.8

1/4/16 KIS Travel to/from and meet with 0. de la Torre and M. Loya
regarding Santa Monica, efforts to obtain districts, and
potential case.

6.8

1/12/16 KIS Meet with 0 de la Torre and attend city council meeting
therafter

4.7

1/15/16 KIS Correspondence with T. Vazquez re support for district
elections and other issues

0.4

1/23/16 KIS Call with T. Vazquez and follow up thereafter 1.9

2/4/16 MRH Identify potential experts regarding discrimination and
disparities in Santa Monica; research background of same;
discuss potential engagement by phone.

5.5

2/5/16 MRH Identify potential experts regarding discrimination and
disparities in Santa Monica; research background of same;
discuss potential engagement by phone.

4.8

2/12/16 JU Gather initial research on Santa Monica and racially -polarized
voting analysis; begin synthesizing research; for preparation of
firm summary memorandum.

3.2

2/13/16 JU Research and drafting firm summary memorandum for
potential Santa Monica CVRA case.

5.7

2/14/16 JU Revise and finalize S&H firm summary memorandum regarding
potential Santa Monica CVRA case; circulate and discuss same

4.4

2/17/16 MRH Travel to/from and meet with potential 14028(e) experts 6.6

2/22/16 MRH Work w/ D. Ely on potential remedies in light of potential
challenge based on lack of majority -minority district

5.9

2/24/16 MRH Research potential for single -member and multi -member
districts and combination of remedies

5.6

2/26/16 MRH Continue research regarding potential remedies and elections
systems employed in South Dakota and New Hampshire, draft
firm memorandum concerning same.

6.8

2/29/16 MRH Continue research regarding remedies and charter city
authority to enact remedies inconsistent with charter,
continue drafting firm memorandum concerning same.

6.4

3/1/16 MRH Further research and complete firm summary memorandum
concerning flexibility and availability of combination remedies
inconsistent and consistent with charter enactments.

6.3

3/4/16 KIS Discuss potential case with Pico Neighborhood activists and
breakout groups regarding district election campaign

4.9


